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AN ACT concerni ng partnerships.

Be it enacted by the People of the State of [Illinois,

represented in the General Assenbly:

ARTI CLE 1
GENERAL PROVI SI ONS

Section 100. Short title. This Act may be cited as the
Uni form Partnership Act (1997).

Section 101. Definitions. In this Act:

(a) "Business" includes every trade, occupation, and
pr of essi on.

(b) "Debtor in bankruptcy" neans a person who is the
subj ect of:

(1) an order for relief wunder Title 11 of the

United States Code or a conparable order under a

successor statute of general application; or

(2) a conparable order under federal, state, or
foreign | aw governi ng insol vency.

(c) "Distribution®™ mnmeans a transfer of noney or other
property froma partnership to a partner in the partner's
capacity as a partner or to the partner's transferee.

(d) "Foreign limted Iliability partnership" neans a
partnership that:

(1) is fornmed wunder Ilaws other than the | aws of
this State; and

(2) has the status of a l[imted lTability
partnershi p under those | aws.

(e) "Limted liability partnership”" neans a partnership
that has filed a statenment of qualification under Section

1001 and does not have a simlar statenent in effect in any
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ot her jurisdiction.

(f) "Partnership" nmeans an association of 2 or nore
persons to carry on as co-owners a business for profit forned
under Section 202 of this Act, predecessor |aw, or conparable
| aw of another jurisdiction.

(g) "Partnership agreenent” neans the agreenent, whether

witten, oral, or inplied, anong the partners concerning the

partnership, including amendnent s to t he partnership
agr eenent .

(h) "Partnership at wll" neans a partnership in which
the partners have not agreed to remain partners until the

expiration of a definite term or the conpletion of a
parti cul ar undert aki ng.

(1) "Partnership interest” or "partner's interest in the
partnership”" nmeans all of a partner's interests in the
partnership, including the partner's transferable interest
and all managenent and ot her rights.

(j) "Person" nmeans an individual, corporation, business
trust, estate, trust, partnership, associ ati on, J oi nt
venture, governnment, governnmental subdivision, agency, or
instrunentality, or any other legal or comercial entity.

(k) "Property" neans all property, real, personal, or
m xed, tangible or intangible, or any interest therein.

(1) "State" neans a state of +the United States, the
District of Colunbia, the Commonwealth of Puerto Rico, or any
territory or insular possession subject to the jurisdiction
of the United States.

(m "Statenent™ means a statement of partnership
authority under Section 303 of +this Act, a statenent of
denial under Section 304, a statement of dissociation under
Section 704, a statenent of dissolution under Section 805, a
statenent of nerger under Section 907 or 908, a statenent of
qualification under Section 1001, a statenent of w thdrawal

under Section 1001 or 1102, a statenent of foreign
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qualification wunder Section 1102, or an anendnment or
cancel l ati on of any of the foregoing.
(n) "Transfer" i ncl udes an assignnent, conveyance,

| ease, nortgage, deed, and encunbrance.

Section 102. Know edge and noti ce.

(a) A person knows a fact if +the person has actual
know edge of it.

(b) A person has notice of a fact if the person:

(1) knows of it;

(2) bhas received a notification of it; or

(3) has reason to knowit exists fromall of the
facts known to the person at the tine in question.

(c) A person notifies or gives a notification to another
by taking steps reasonably required to inform the other
person in ordinary course, whether or not the other person
| earns of it.

(d) A person recei ves a notification when t he
notification:

(1) <cones to the person's attention; or
(2) is duly delivered at the person's place of
busi ness or at any other place held out by the person as

a place for receiving comunications.

(e) Except as otherwise provided in subsection (f), a
person other than an individual knows, has notice, or
receives a notification of a fact for purposes of a
particular transaction when the individual conducting the
transacti on knows, has notice, or receives a notification of
the fact, or in any event when the fact would have been
brought to the individual's attention if the person had
exerci sed reasonabl e di li gence. The person exercises
reasonable diligence if it maintains reasonable routines for
conmmuni cati ng significant information to the individual

conducting the transaction and there is reasonable conpliance


SOLIMAR DFAULT BILLS NONE


SB2049 Engrossed -4- LRB9216008DJgc

© 00 N o o b~ w N Pk

e e
N B O

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33

with the routines. Reasonable diligence does not require an
i ndi vidual acting for the person to conmunicate information
unl ess the communication is part of the individual's regular
duties or the individual has reason to know of the
transaction and that the transaction would be materially
af fected by the information.

(f) A partner's know edge, notice, or receipt of a
notification of a fact relating to the partnership is
effective imedi ately as know edge by, notice to, or receipt
of a notification by the partnership, except in the case of a
fraud on the partnership commtted by or wwth the consent of

t hat partner.

Section 103. Ef f ect of partnership agreenent;
nonwai vabl e provi si ons.

(a) Except as otherwise provided in subsection (b),
rel ati ons anong the partners and between the partners and the
partnership are governed by the partnership agreenent. To the
extent the partnership agreenent does not otherw se provide,
this Act governs rel ations anong the partners and between the
partners and the partnership.

(b) The partnership agreenent nmay not:

(1) wvary the rights and duties under Section 105
except to elimnate the duty to provide copies of
statenments to all of the partners;

(2) unreasonably restrict the right of access to
books and records under Section 403(b);

(3) elimnate or reduce a partner's fiduciary
duties, but may:

(i) identify specific types or categories of
activities that do not violate these duties, if not
mani festly unreasonabl e; and

(1i) specify the nunber or percentage of

partners that nmay authorize or ratify, after ful
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di scl osure of all material facts, a specific act or
transaction that otherwse would violate these
duties;

(4) elimnate or reduce the obligation of good
faith and fair dealing under Section 404(d), but the
partnership agreenent may prescribe the standards by
whi ch the performance of the obligation is to be
measur ed, i f t he st andar ds are not mani festly
unr easonabl e;

(5) vary the power to dissociate as a partner under
Section 602(a), except to require the notice under
Section 601(1) to be in witing;

(6) wvary the right of a court to expel a partner in
the events specified in Section 601(5);

(7) wvary the requirenent to wind up the partnership
busi ness in cases specified in Section 801(4), (5), or
(6);

(8 wvary the law applicable to a limted liability
partnershi p under Section 106(b); or

(9) restrict the rights of a person, other than a
part ner and transferee of a partner's transferable

i nterest under this Act.

Section 104. Supplenental principles of |aw

(a) Unless displaced by particular provisions of this
Act, the principles of |Iaw and equity supplenent this Act.

(b) If an obligation to pay interest arises under this
Act and the rate is not specified, the rate is that specified

in Section 4 of the Interest Act.

Section 105. Execution, filing, and recordi ng of
st at enent s.
(a) A statenent may be filed in the office of the

Secretary of State. A certified copy of a statenent that s
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filed in an office in another State may be filed in the
office of the Secretary of State. Either filing has the
effect provided in this Act wth respect to partnership
property located in or transactions that occur in this State.

(b) A certified copy of a statenent that has been filed
in the office of the Secretary of State and recorded in the
office for recording transfers of real property has the
effect provided for recorded statenents in this Act. A
recorded statenent that is not a certified copy of a
statenent filed in the office of the Secretary of State does
not have the effect provided for recorded statenents in this
Act .

(c) A statenment filed by a partnership nust be executed
by at least 2 partners. Qther statenments nmust be executed by
a partner or other person authorized by this Act. An
i ndi vi dual who executes a statenent as, or on behalf of, a
partner or other person nanmed as a partner in a statenent
shal | personally declare under penalty of perjury that the
contents of the statenent are accurate.

(d) A person authorized by this Act to file a statenent
may anend or cancel the statenent by filing an anendnent or
cancellation that names the partnership, identifies the
statenment, and states the substance of the anmendnent or
cancel | ati on.

(e) A person who files a statenment pursuant to this
Section shall pronptly send a copy of the statenment to every
nonfiling partner and to any other person nanmed as a partner
in the statenent. Failure to send a copy of a statenent to a
partner or other person does not limt the effectiveness of
the statement as to a person not a partner.

(f) The Secretary of State may collect a fee for filing
or providing a certified copy of a statenent as provided in
Section 108. The officer responsible for recording transfers

of real property may collect a fee for recording a statenent.
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Section 106. Governing | aw

(a) Except as otherw se provided in subsection (b), the
| aw of the jurisdiction in which a partnership has its chief
executive office governs relations anong the partners and
bet ween the partners and the partnership.

(b) The law of this State governs relations anong the
partners and between the partners and the partnership and the
lTability of partners for an obligation of a Ilimted

[iability partnership.

Section 107. Partnership subject to anendnent or repeal
of Act. A partnership governed by this Act is subject to any

amendnent to or repeal of this Act.

Section 108. Fees.

(a) The Secretary of State shall charge and collect in
accordance with the provisions of this Act and rul es
promul gated under its authority:

(1) fees for filing docunents;

(2) mscellaneous charges; and

(3) fees for the sale of lists of filings, copies
of any docunents, and the sale or release of any
i nformati on.

(b) The Secretary of State shall charge and coll ect:

(1) for furnishing a copy or certified copy of any
docunent, instrunment, or paper relating to a registered
limted liability partnership, $1 per page, but not |ess
than $25, and $25 for the certificate and for affixing
the seal to the certificate;

(2) for the transfer of information by conputer
process nedia to any purchaser, fees established by rule;

(3) for filing a st at enment of partnership
authority, $25;

(4) for filing a statenent of denial, $25;
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(5) for filing a statenment of dissociation, $25;

(6) for filing a statenent of dissolution, $100;

(7) for filing a statenment of nerger, $100;

(8) for filing a statenent of qualification for a
limted liability partnership organi zed under the | aws of
this State, $100 for each partner, but in no event shal
the fee be | ess than $200 or exceed $5, 000;

(9) for filing a st at enment of foreign
gual i fication, $500;

(10) for filing a renewal statenment for a limted
l[itability partnership organized under the laws of this
State, $100 for each partner, but in no event shall the
fee be |l ess than $200 or exceed $5, 000;

(11) for filing a renewal statenent for a foreign
limted liability partnership, $300.

(12) for filing an anmendnent or cancellation of a
statenent, $25;

(13) for filing a statenment of wi thdrawal, $100;

(14) for the purposes of changing the registered
agent nanme or registered office, or both, $25.

(c) Al fees collected pursuant to this Act shall be
deposited into the Division of Corporations Limted Liability
Par t ner shi p Fund.

(d) There 1is hereby continued in the State treasury a
special fund to be knowmm as the D vision of Corporations
Limted Liability Partnership Fund. Mneys deposited into the
Fund shall, subject to appropriation, be used by the Business
Services Division of the Ofice of the Secretary of State to
adm nister the responsibilities of the Secretary of State
under this Act. The balance of the Fund at the end of any
fiscal year shall not exceed $200,000, and any anount in
excess thereof shall be transferred to the General Revenue

Fund.
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Section 109. Illinois Admnistrative Procedure Act. The
I[llinois Admnistrative Procedure Act is expressly adopted
and incorporated in Articles 10 and 11 of this Act as if al
of the provisions of the Illinois Adm nistrative Procedure
Act were included in Articles 10 and 11 of this Act, except
that the provisions of subsection (c) of Section 10-65 of the
IIlinois Adm nistrative Procedure Act, which provides that at
a hearing the licensee has the right to show conpliance with
all lawful requirements for retention, continuation, or
renewal of the license, is specifically excluded, and for the
purposes of this Act, the notice required under Section 10-25
of the Illinois Admnistrative Procedure Act is deened

sufficient when mailed to the |ast known address of a party.

ARTI CLE 2
NATURE OF PARTNERSHI P

Section 201. Partnership as entity.

(a) A partnership is an entity distinct from its
partners.

(b) Alimted liability partnership continues to be the
sanme entity that existed before the filing of a statenent of

qualification under Section 1001 of this Act.

Section 202. Formation of partnership.

(a) Except as otherw se provided in subsection (b), the
association of 2 or nore persons to carry on as co-owners a
business for profit forms a partnership, whether or not the
persons intend to forma partnership.

(b) An association fornmed under a statute other than
this Act, a predecessor statute, or a conparable statute of
another jurisdiction is not a partnership under this Act.

(c) In determning whether a partnership is forned, the

follow ng rules apply:
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(1) Joint tenancy, tenancy in common, tenancy by
the entireties, joint property, common property, or part
ownership does not by itself establish a partnership,
even if the co-owners share profits nmade by the use of
the property.

(2) The sharing of gross returns does not by itself
establish a partnership, even if the persons sharing them
have a joint or conmmon right or interest in property from
which the returns are derived.

(3) A person who receives a share of the profits of
a business is presuned to be a partner in the business,
unl ess the profits were received in paynent:

(1) of a debt by installnents or otherw se;

(1i) for services as an independent contractor
or of wages or other conpensation to an enpl oyee;

(ri1) of rent;

(tv) of an annuity or other retirenent or
health benefit to a beneficiary, representative, or
desi gnee of a deceased or retired partner;

(v) of ‘interest or other charge on a |oan,
even if the anmount of paynent varies wth the
profits of +the business, including a direct or
indirect present or future owner ship of t he
col l ateral, or rights to incone, proceeds, or
increase in value derived fromthe collateral; or

(vi) for the sale of +the goodw Il of a
busi ness or other property by installnents or

ot herw se.

Section 203. Partnership property. Property acquired by a

partnership is property of the partnership and not of the

partners individually.

Section 204. When property is partnership property.
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(a) Property 1is partnership property if acquired in the
name of :
(1) the partnership; or
(2) one or nore partners with an indication in the
instrument transferring title to the property of the

person's capacity as a partner or of the existence of a

partnership but w thout an indication of the nanme of the

part nershi p.

(b) Property is acquired in the name of the partnership
by a transfer to:

(1) the partnership in its name; or

(2) one or nore partners in their capacity as
partners in the partnership, if the nane of t he
partnership is indicated in the instrunent transferring
title to the property.

(c) Property is presuned to be partnership property if
purchased wth partnership assets, even if not acquired in
the name of the partnership or of one or nore partners wth
an indication in the instrument transferring title to the
property of the person's capacity as a partner or of the
exi stence of a partnership.

(d) Property acquired in the name of one or nore of the
partners, Wi t hout an i ndi cation in t he i nst runent
transferring title to the property of the person's capacity
as a partner or of the existence of a partnership and w thout
use of partnership assets, is presuned to be separate

property, even if used for partnership purposes.

ARTI CLE 3
RELATI ONS OF PARTNERS TO
PERSONS DEALI NG W TH PARTNERSHI P

Section 301. Partner agent of partnership. Subject to the

effect of a statenent of partnership authority under Section
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303 of this Act:

(1) Each partner is an agent of the partnership for
the purpose of its business. An act of a partner,
i ncl udi ng t he execution of an instrunent in the
partnership nane, for apparently <carrying on in the
ordinary course the partnership business or business of
the kind carried on by the partnership binds t he
partnership, unless the partner had no authority to act
for the partnership in the particular mtter and the
person wth whom the partner was dealing knew or had
received a notification t hat t he part ner | acked
authority.

(2) An act of a partner which is not apparently for
carrying on in the ordinary course the partnership
business or business of the kind carried on by the
partnership binds the partnership only if the act was

aut hori zed by the other partners.

Section 302. Transfer of partnership property.
(a) Partnership property may be transferred as foll ows:

(1) Subject to the effect of a statenent of
partnership authority under Section 303 of this Act,
partnership property held in the nanme of the partnership
may be transferred by an instrunent of transfer executed
by a partner in the partnership nane.

(2) Partnership property held in the nane of one or
nmore partners wth an indication in the instrunment
transferring the property to themof their capacity as
partners or of the existence of a partnership, but
wi thout an indication of the nanme of the partnership, may
be transferred by an instrunent of transfer executed by
t he persons in whose nane the property is held.

(3) Partnership property held in the nane of one or

nore persons other than the partnership, wthout an
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indication in the instrument transferring the property to

them of their capacity as partners or of the existence of

a partnership, my be transferred by an instrunment of

transfer executed by the persons in whose nane the

property is held.

(b) A partnership may recover partnership property from
a transferee only if it proves that execution of the
instrument of initial transfer did not bind the partnership
under Section 301 and:

(1) as to a subsequent transferee who gave val ue

for property transferred under subsection (a)(1l) and (2)

of this Section, proves that the subsequent transferee

knew or had received a notification that the person who
execut ed the instrument of initial transfer |acked
authority to bind the partnership; or

(2) as to a transferee who gave value for property
transferred under subsection (a)(3), proves that the
transferee knew or had received a notification that the
property was partnership property and that the person who
execut ed the instrument of initial transfer |acked
authority to bind the partnership.

(c) A partnership may not recover partnership property
from a subsequent transferee if the partnership would not
have been entitled to recover the property, under subsection
(b), fromany earlier transferee of the property.

(d) If a person holds all of the partners' interests in
the partnership, all of the partnership property vests 1in
t hat person. The person may execute a docunent in the name of
the partnership to evidence vesting of the property in that

person and may file or record the docunent.

Section 303. Statenment of partnership authority.
(a) A partnership may file a statenment of partnership

authority, which:
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(1) nust include:

(1) the name of the partnership;

(1i) the street address of its chief executive
office and of one office in this State, if there is
one;

(tit) the names and mailing addresses of al
of the partners or of an agent appointed and
mai ntained by the partnership for the purpose of
subsection (b); and

(iv) the nanes of the partners authorized to
execute an instrunent transferring real property
held in the nane of the partnership; and
(2) may state the authority, or Iimtations on the

authority, of some or all of the partners to enter into

ot her transactions on behalf of the partnership and any
other matter.

(b) If a statenent of partnership authority nanmes an
agent, the agent shall maintain a |list of the nanmes and
mailing addresses of all of +the partners and make it
avai |l abl e to any person on request for good cause shown.

(c) If a filed statement of partnership authority is
executed pursuant to Section 105(c) and states the nane of
the partnership but does not <contain all of the other
information required by subsection (a) of this Section, the
statenent neverthel ess operates with respect to a person not
a partner as provided in subsections (d) and (e).

(d) Except as otherw se provided in subsection (g) of
this Section, a filed statenment of partnership authority
supplenments the authority of a partner to enter into
transactions on behalf of the partnership as foll ows:

(1) Except for transfers of real property, a grant
of authority contained in a filed st at enment of
partnership authority is conclusive in favor of a person

who gives val ue without knowl edge to the <contrary, so
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long as and to the extent that alimtation on that

authority is not then contained in anot her filed

statenent. A filed cancellation of a Ilimtation on
authority revives the previous grant of authority.
(2) A grant of authority to transfer real property

held in the name of the partnership contained in a

certified copy of a filed statenment of partnership

authority recorded in the office for recording transfers
of that real property is conclusive in favor of a person
who gives value wthout know edge to the contrary, so

long as and to the extent that a «certified copy of a

filed statenment containing a limtation on that authority

is not then of record in the office for recording
transfers of that real property. The recording in the

office for recording transfers of that real property of a

certified copy of a filed cancellation of a limtation on

authority revives the previous grant of authority.

(e) A person not a partner is deened to know of a
[imtation on the authority of a partner to transfer real
property held in the nane of the partnership if a certified
copy of the filed statenent containing the Ilimtation on
authority 1is of record in the office for recording transfers
of that real property.

(f) Except as otherw se provided in subsections (d) and
(e) of this Section and Sections 704 and 805 of this Act, a
person not a partner is not deened to know of a limtation on
the authority of a partner nerely because the |imtation is
contained in a filed statenent.

(g) Unless earlier canceled, a filed statenent of
partnership authority is canceled by operation of |law 5 years
after the date on which the statenment, or the nobst recent

amendnent, was filed with the Secretary of State.

Section 304. Statenment of denial. A partner or other
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person naned as a partner in a filed statenent of partnership
authority or in alist mintained by an agent pursuant to
Section 303(b) my file a statenent of denial stating the
name of the partnership and the fact that is being denied,
whi ch may include denial of a person's authority or status as
a partner. A statenment of denial is alimtation on authority

as provided in Section 303(d) and (e).

Section 305. Partnership liable for partner's actionable
conduct .

(a) A partnershipis liable for loss or injury caused to
a person, or for a penalty incurred, as a result of a
wongful act or om ssion, or other actionable conduct, of a
partner acting in the ordinary course of business of the
partnership or wwth authority of the partnership.

(b) If, in the course of the partnership's business or
while acting with authority of the partnership, a partner
receives or causes the partnership to receive noney or
property of a person not a partner, and the nobney or property
is msapplied by a partner, the partnership is liable for the

| 0ss.

Section 306. Partner's liability.

(a) Except as otherw se provided in subsections (b) and
(c) of this Section, all partners are liable jointly and
severally for all obligations of the partnership unless
ot herwi se agreed by the claimant or provided by |aw

(b) A person admtted as a partner into an existing
partnership is not personally liable for any partnership
obligation incurred before the person's admssion as a
part ner.

(c) An obligation of a partnership incurred while the
partnership is a I|imted Iliability partnership, whether

arising in contract, tort, or otherwise, is solely the
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obligation of the partnership. A partner is not personally
liable, directly or indirectly, by way of contribution or
otherwise, for such an obligation solely by reason of being
or so acting as a partner. Thi s subsection applies
notw t hstanding anything inconsistent in the partnership
agreenent that existed imediately before the vote required
to becone a Ilimted Iliability partnership under Section

1001(b) of this Act.

Section 307. Actions by and against partnership and
partners.

(a) A partnership may sue and be sued in the nanme of the
part nershi p.

(b) An action may be brought against the partnership
and, to the extent not inconsistent with Section 306 of this
Act, any or all of the partners in the same action or in
separate actions.

(c) A judgnent against a partnership is not by itself a
j udgnent against a partner. A judgnent against a partnership
may not be satisfied froma partner's assets unless there is
al so a judgnent against the partner.

(d) A judgnent «creditor of a partner may not |evy
execution against the assets of the partner to satisfy a
j udgnent based on a claimagainst the partnership unless the
partner is personally liable for the claimunder Section 306
and:

(1) a judgnent based on the sanme claim has been
obt ai ned against the partnership and a wit of execution
on the judgnent has been returned unsatisfied in whole or
in part;

(2) the partnership is a debtor in bankruptcy;

(3) the partner has agreed that the creditor need
not exhaust partnership assets;

(4) a court grants permssion to the judgnent


SOLIMAR DFAULT BILLS NONE


SB2049 Engrossed -18- LRB9216008DJgc

© 00 N o o b~ w N Pk

e e
N B O

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33

creditor to levy execution against the assets of a
partner based on a finding that partnership assets
subject to execution are clearly insufficient to satisfy
the judgnent, that exhaustion of partnership assets is
excessi vely burdensone, or that the grant of perm ssion
is an appropriate exercise of the court's equitable
powers; or
(5) liability is inposed on the partner by law or
contract independent of the existence of the partnership.
(e) This Section applies to any partnership liability or
obligation resulting from a representation by a partner or

purported partner under Section 308 of this Act.

Section 308. Liability of purported partner.

(a) If a person, by words or conduct, purports to be a
partner, or consents to being represented by another as a
partner, in a partnership or with one or nore persons not
partners, the purported partner is liable to a person to whom
the representation is nmade, if that person, relying on the
representation, enters into a transaction with the actual or
purported partnership. |If the representation, either by the
purported partner or by a person with the purported partner's
consent, is nmade in a public manner, the purported partner is
liable to a person who relies upon the purported partnership
even if the purported partner is not aware of being held out
as a partner to the claimant. |If partnership liability
results, the purported partner is |liable with respect to that
l[tability as if the purported partner were a partner. If no
partnership liability results, the purported partner is
liable with respect to that liability jointly and severally
wi th any other person consenting to the representation.

(b) If a personis thus represented to be a partner in
an existing partnership, or wwith one or nore persons not

partners, the purported partner is an agent of persons


SOLIMAR DFAULT BILLS NONE


SB2049 Engrossed -19- LRB9216008DJgc

© 00 N o o b~ w N Pk

N R R R R R R R R R R
O O 00 N o o0 M WwWN O

21
22
23

24
25
26
27
28
29
30
31
32

consenting to the representation to bind them to the sane
extent and in the sanme manner as if the purported partner
were a partner, wth respect to persons who enter into
transactions in reliance upon the representation. If all of
the partners of the existing partnership consent to the
representation, a partnership act or obligation results. If
fewer than all of the partners of the existing partnership
consent to the representation, the person acting and the
partners consenting to the representation are jointly and
severally |iable.

(c) A person is not liable as a partner nerely because
the person is named by another in a statenent of partnership
authority.

(d) A person does not continue to be liable as a partner
nmerely because of a failure to file a statenent of
di ssociation or to amend a statenent of partnership authority
to indicate the partner's dissociation fromthe partnership.

(e) Except as otherw se provided in subsections (a) and
(b) of this Section, persons who are not partners as to each

other are not |iable as partners to other persons.

ARTI CLE 4
RELATI ONS OF PARTNERS TO EACH OTHER
AND TO PARTNERSHI P

Section 401. Partner's rights and duties.

(a) Each partner is deenmed to have an account that is:
(1) credited with an anmount equal to the noney plus

t he val ue of any other property, net of the amount of any

liabilities, the partner contributes to the partnership

and the partner's share of the partnership profits; and
(2) <charged wth an anmpbunt equal to the noney plus

t he val ue of any other property, net of the amount of any

liabilities, distributed by the partnership to t he
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partner and the partner's share of the partnership

| osses.

(b) Each partner is entitled to an equal share of the
partnership profits and is chargeable with a share of the
partnership losses in proportion to the partner's share of
the profits.

(c) A partnership shall reinburse a partner for paynents
made and indemify a partner for liabilities incurred by the
partner in the ordinary course of the business of the
partnership or for the preservation of its business or
property.

(d) A partnership shall reinburse a partner for an
advance to the partnership beyond the anmount of <capital the
partner agreed to contribute.

(e) A paynent or advance nade by a partner which gives
rise to a partnership obligation under subsection (c) or (d)
of this Section constitutes a loan to the partnership which
accrues interest fromthe date of the paynent or advance.

(f) Each partner has equal rights in the nmanagenent and
conduct of the partnership business.

(g0 A partner may use or possess partnership property
only on behal f of the partnership.

(h) A partner is not entitled to renuneration for
services perfornmed for the partnership, except for reasonable
conpensation for services rendered in winding up the business
of the partnership.

(i) A person may becone a partner only with the consent
of all of the partners.

(j) A difference arising as to a matter in the ordinary
course of business of a partnership may be decided by a
majority of the partners. An act outside the ordinary course
of business of a partnership and an anendnent to the
partnership agreenent may be undertaken only with the consent

of all of the partners.
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(k) This Section does not affect the obligations of a

partnership to other persons under Section 301 of this Act.

Section 402. Distributions in kind. A partner has no
right to receive, and may not be required to accept, a

di stribution in kind.

Section 403. Partner's rights and duties with respect to
i nformation.

(a) A partnership shall keep its books and records, if
any, at its chief executive office.

(b) A partnership shall provide partners and their
agents and attorneys access to its books and records. It
shall provide former partners and their agents and attorneys
access to books and records pertaining to the period during
whi ch they were partners. The right of access provides the
opportunity to inspect and copy books and records during
ordinary business hours. A partnership may i npose a
reasonabl e charge, covering the costs of |abor and material,
for copies of docunents furnished.

(c) Each partner and the partnership shall furnish to a
partner, and to the |Ilegal representative of a deceased
partner or partner under |egal disability:

(1) wthout demand, any information concerning the
partnership's business and affairs reasonably required
for the proper exercise of the partner's rights and
duties under the partnership agreenent or this Act; and

(2) on demand, any other information concerning the
partnership's business and affairs, except to the extent
t he demand or the information demanded i s unreasonabl e or

ot herw se i nproper under the circunstances.

Section 404. Ceneral standards of partner's conduct.

(a) The fiduciary duties a partner owes to t he
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partnership and the other partners include the duty of
loyalty and the duty of care set forth in subsections (b) and
(c) of this Section.

(b) A partner's duty of loyalty to the partnership and
the other partners includes the foll ow ng:

(1) to account to the partnership and hold as
trustee for it any property, profit, or benefit derived
by the partner in the conduct and wi nding up of the
partnership business or derived froma use by the partner
of partnership property, including the appropriation of a
partnership opportunity;

(2) to act fairly when a partner deals wth the
partnership in the conduct or wnding up of the
partnershi p busi ness as or on behalf of a party having an
i nterest adverse to the partnership; and

(3) torefrain fromconpeting with the partnership
in the conduct of the partnership business before the
di ssolution of the partnership.

(c) A partner's duty of care to the partnership and the
ot her partners in the conduct and wnding up of the
partnership business is limted to refraining from engaging
in grossly negligent or reckless conduct, intentional
m sconduct, or a know ng violation of |aw

(d) A partner shall discharge his or her duties to the
partnership and the other partners under this Act or under
the partnership agreenent and exercise any rights consistent
with the obligation of good faith and fair dealing.

(e) A partner does not violate a duty or obligation
under this Act or wunder the partnership agreenent nerely
because the partner's conduct furthers the partner's own
i nterest.

(f) This Section applies to a person wnding up the
partnership business as the personal or |legal representative

of the last surviving partner as if the person were a
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part ner.

Section 405. Actions by partnership and partners.

(a) A partnership may maintain an action against a
partner for a breach of the partnership agreenent, or for the
violation of a duty to the partnership, causing harm to the
part nershi p.

(b) A partner may mintain an action against the
partnership or another partner for legal or equitable relief,
with or without an accounting as to partnership business, to:

(1) enforce the partner's rights under t he
partnership agreenent;
(2) enforce the partner's rights under this Act,

i ncl udi ng:

(1) the partner's rights wunder Section 401,
403, or 404,

(i1i) the partner's right on dissociation to
have the partner's interest in the partnership
purchased pursuant to Section 701 or enforce any
ot her right under Article 6 or 7; or

(ri1) the partner's right to conpel a
dissolution and wnding up of the partnership
business under or enforce any other right under
Article 8; or
(3) enforce the rights and otherwise protect the

interests of the partner, including rights and interests

ari sing independently of the partnership rel ationship.

(c) The accrual of, and any tine |imtation on, a right
of action for a renedy under this Section is governed by
other law. A right to an accounting upon a dissolution and

wi ndi ng up does not revive a claimbarred by |aw

Section 406. Continuation of partnership beyond definite

termor particul ar undertaki ng.
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(a) If a partnership for a definite term or particular
undertaking is continued, wthout an express agreenent, after
the expiration of the termor conpletion of the undertaking,
the rights and duties of the partners remain the sane as they
were at the expiration or conpletion, so far as is consistent
with a partnership at will.

(b) If the partners, or those of them who habitually
acted in the business during the term or undertaking,
continue the business wthout any settlenment or |iquidation
of the partnership, they are presuned to have agreed that the

partnership will continue.

ARTI CLE 5
TRANSFEREES AND CREDI TORS OF PARTNER

Section 501. Partner not Cco- owner of partnership
property. A partner is not a co-owner of partnership property
and has no interest in partnership property which can be

transferred, either voluntarily or involuntarily.

Section 502. Partner's transferabl e I nt erest in
partnership. The only transferable interest of a partner in
the partnership is the partner's share of the profits and
| osses of the partnership and the partner's right to receive

distributions. The interest is personal property.

Section 503. Transfer of partner's transferable interest.
(a) A transfer, in whole or in part, of a partner's
transferable interest in the partnership:
(1) is permssible;
(2) does not by itself cause t he partner's
di ssociation or a dissolution and wnding up of the
partnershi p busi ness; and

(3) does not, as against the other partners or the
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part ner shi p, entitle t he t ransf eree, during t he
continuance of the partnership, to participate in the
managenent or conduct of the partnership business, to
require access to information concerning partnership
transactions, or to inspect or copy the partnership books
or records.

(b) A transferee of a partner's transferable interest in
the partnership has a right:

(1) to receive, in accordance with the transfer,
di stributions to which the transferor woul d ot herw se be
entitl ed;

(2) to receive upon the dissolution and w nding up
of the partnership business, in accordance wth the
transfer, the net anount otherw se distributable to the
transferor; and

(3) to seek under a judicial determnation that it
is equitable to wind up the partnership business.

(c) In a dissolution and wnding up, a transferee is
entitled to an account of partnership transactions only from
the date of the Jlatest account agreed to by all of the
partners.

(d) Upon transfer, the transferor retains the rights and
duties of a partner other than the interest in distributions
transferred.

(e) A partnership need not give effect to a transferee's
rights wunder this Section wuntil it has notice of the
transfer.

(f) A transfer of a partner's transferable interest in
the partnership in violation of a restriction on transfer
contained in the partnership agreenent is ineffective as to a
person having notice of the restriction at the tinme of

transf er.

Section 504. Partner's transferable interest subject to
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char gi ng order.

(a) On application by a judgnent creditor of a partner
or of a partner's transferee, a court having jurisdiction may
charge the transferable interest of the judgnment debtor to
satisfy the judgnent. The court may appoint a receiver of the
share of the distributions due or to becone due to the
j udgnent debtor in respect of the partnership and make al
ot her orders, directions, accounts, and inquiries the
j udgnment debtor m ght have nade or which the circunstances of
the case may require.

(b) A charging order constitutes a lien on the judgnment
debtor's transferable interest in the partnership. The court
may order a foreclosure of the interest subject to the
charging order at any tine. The purchaser at the foreclosure
sale has the rights of a transferee.

(c) At any tinme before foreclosure, an interest charged
may be redeened:

(1) by the judgnent debtor;

(2) wth property other than partnership property,
by one or nore of the other partners; or

(3) wth partnership property, by one or nore of
the other partners with the consent of all of the
partners whose interests are not so charged.

(d) This Act does not deprive a partner of a right under
exenption laws with respect to the partner's interest in the
part nershi p.

(e) This Section provides the exclusive renmedy by which
a judgnent creditor of a partner or partner's transferee may
satisfy a judgnent out of the judgnent debtor's transferable

interest in the partnership.

ARTI CLE 6
PARTNER S DI SSOCI ATl ON
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Section 601. Events causing partner's dissociation. A

partner is dissociated froma partnership upon the occurrence

of any of the follow ng events:

(1) the partnership's havi ng notice of the
partner's express will to wthdraw as a partner or on a
| ater date specified by the partner;

(2) an event agreed to in the partnership agreenent
as causing the partner's dissociation;

(3) the partner's expul si on pursuant to the
part nership agreenent;

(4) the partner's expul sion by the wunaninous vote
of the other partners if:

(1) it is unlawful to carry on the partnership
busi ness with that partner;

(i1i) there has been a transfer of all or
substantially all of that partner's transferable
interest in the partnership, other than a transfer
for security purposes, or a court order charging the
partner's interest, which has not been forecl osed;

(tit) wthin 90 days after the partnership
notifies a corporate partner that it wll Dbe
expel l ed because it has filed a certificate of
di ssolution or the equivalent, its charter has been
revoked, or its right to conduct business has been
suspended by the jurisdiction of its incorporation,
there is no revocation of the certificate of
dissolution or no reinstatenent of its charter or
its right to conduct business; or

(tv) a partnership that is a partner has been
di ssolved and its business is being wound up;

(5 on application by the partnership or another
partner, t he partner's expul si on by j udi ci al
determ nati on because:

(1) the partner engaged in wongful conduct
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t hat adversely and materially affected t he
partnershi p busi ness;

(i) the partner wllfully or persistently
coommitted a material breach of the partnership
agreenent or of a duty owed to the partnership or
the other partners under Section 404 of this Act; or

(ti1) the partner engaged in conduct relating
to the partnership business which makes it not
reasonably practicable to carry on the business in
partnership with the partner;

(6) the partner's:

(i) becom ng a debtor in bankruptcy;

(1i) executing an assignnent for the benefit
of creditors;

(ii1) seeking, consenting to, or acquiescing
in the appointnent of a trustee, receiver, or
[ iquidator of t hat part ner or of al | or
substantially all of that partner's property; or

(tv) failing, W t hin 90 days after the
appoi ntnent, to have vacat ed or st ayed t he
appoi ntnent of a trustee, receiver, or |iquidator of
the partner or of all or substantially all of the
partner's property obtained wthout the partner's
consent or acquiescence, or failing within 90 days
after the expiration of a stay to have t he
appoi nt nent vacat ed;

(7) in the case of a partner who is an individual:

(1) the partner's death;

(1i) the appointnent of a guardi an or general
conservator for the partner; or

(rit) a judicial determ nation t hat t he
partner has otherw se becone incapabl e of performng
t he partner's duties under t he partnership

agr eenent ;
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(8) in the case of a partner that is a trust or is
acting as a partner by virtue of being a trustee of a
trust, distribution of the trust's entire transferable
interest in the partnership, but not nerely by reason of
t he substitution of a successor trustee;

(9) in the <case of a partner that is an estate or
is acting as a partner by virtue of being a personal
representative of an estate, distribution of the estate's
entire transferable interest in the partnership, but not
merely by reason of the substitution of a successor
personal representative; or

(10) termnation of a partner who is not an

i ndi vi dual, partnership, corporation, trust, or estate.

Section 602. Partner's power to dissociate; wongful
di ssoci ation.

(a) A partner has the power to dissociate at any tine,
rightfully or wongfully, by express will pursuant to Section
601(1) of this Act.

(b) A partner's dissociation is wongful only if:

(1) it is in breach of an express provision of the
partnership agreenent; or

(2) in the <case of a partnership for a definite
termor particular undertaking, before the expiration of
the termor the conpletion of the undertaking:

(i) the partner wthdraws by express wll,
unl ess the withdrawal follows within 90 days after
anot her partner's dissociation by death or otherw se
under Section 601(6) through (10) or wongful
di ssoci ation under this subsection;

(i) the partner is expelled by judicial
determ nati on under Section 601(5);

(ti1) the partner is dissociated by becomng a

debtor in bankruptcy; or
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(tv) in the case of a partner who is not an
i ndi vidual, trust other than a business trust, or
est at e, t he partner is expelled or otherw se
di ssoci ated because it wllfully di ssol ved or
t erm nat ed.

(c) A partner who wongfully dissociates is liable to
the partnership and to the other partners for damages caused
by the dissociation. The Iliability is in addition to any
ot her obligation of the partner to the partnership or to the

ot her partners.

Section 603. Effect of partner's dissociation.

(a) If a partner's dissociation results in a dissolution
and wi nding up of the partnership business, Article 8 of this
Act applies; otherwise, Article 7 applies.

(b) Upon a partner's dissociation:

(1) the partner's right to participate in the
managenent and conduct of the partnership business
term nates, except as otherw se provided in Section 803;

(2) except as provided in clause (3) of this
subsection, a partner's duties term nate; and

(3) the partner's duty of loyalty wunder Section
404(b) (1) and (2) and duty of care under Section 404(c)
continue only with regard to matters arising and events
occurring before the partner's dissociation, unless the
partner participates in wnding up the partnership's

busi ness pursuant to Section 803.

ARTI CLE 7
PARTNER S DI SSOCI ATI ON VWHEN BUSI NESS NOT WOUND UP

Section 701. Purchase of dissociated partner's interest.
(a) If a partner is dissociated from a partnership

Wi thout resulting in a dissolution and wnding up of the
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partnership business wunder Section 801 of this Act, the
partnership shall cause the dissociated partner's interest in
the partnership to be purchased for a buyout price determ ned
pursuant to subsection (b) of this Section.

(b) The buyout price of a dissociated partner's interest
is the anmount that would have been distributable to the
di ssociating partner under Section 807(b) if, on the date of
di ssoci ation, the assets of the partnership were sold at a
price equal to the greater of the liquidation value or the
val ue based on a sale of the entire business as a going
concern wthout the dissociated partner and the partnership
were wound up as of that date. Interest nust be paid fromthe
date of dissociation to the date of paynent.

(c) Damages for wongful dissociation under Section
602(b), and all other anpbunts ow ng, whether or not presently
due, fromthe dissociated partner to the partnership, nust be
of fset agai nst the buyout price. Interest nust be paid from

the date the ambunt owed becones due to the date of paynent.

(d) A partnership shall indemify a dissociated partner
whose interest is being purchased against all partnership
liabilities, whet her i ncurred before or after t he
di ssociation, except Iliabilities incurred by an act of the

di ssoci ated partner under Section 702.

(e) If no agreenent for the purchase of a dissociated
partner's interest is reached within 120 days after a witten
demand for paynent, the partnership shall pay, or cause to be
paid, in cash to the dissociated partner the anount the
partnership estimates to be the buyout price and accrued
interest, reduced by any offsets and accrued interest under
subsection (c).

(f) If a deferred paynent is authorized under subsection
(h), the partnership may tender a witten offer to pay the
anpunt it estinmates to be the buyout price and accrued

interest, reduced by any offsets wunder subsection (c),
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stating the tine of paynent, the anount and type of security
for paynent, and the other terns and conditions of the
obl i gati on.

(g) The paynent or tender required by subsection (e) or
(f) nust be acconpani ed by the foll ow ng:

(1) a statenent of partnership assets and
liabilities as of the date of dissociation;

(2) the latest available partnership bal ance sheet
and i ncone statenent, if any;

(3) an explanation of how the estimated anmount of

t he paynment was cal cul ated; and

(4) witten notice that the paynent is in ful
satisfaction of the obligation to purchase unless, within

120 days after the witten notice, the dissociated

partner comences an action to determine the buyout

price, any offsets under subsection (c), or other terns
of the obligation to purchase.

(h) A partner who wongfully dissociates before the
expiration of a definite term or the conpletion of a
particular undertaking is not entitled to paynent of any
portion of the buyout price until the expiration of the term
or conpl etion of the wundertaking, unless the partner
establishes to the satisfaction of the <court that earlier
paynment w |l not cause undue hardship to the business of the
partnership. A deferred paynent nust be adequately secured
and bear interest.

(1) A dissociated partner may maintain an action agai nst
t he partnership, pursuant to Section 405(b)(2)(ii), to
determ ne the buyout price of that partner's interest, any
of fsets under subsection (c), or other terns of the
obligation to purchase. The action nust be comenced wthin
120 days after the partnership has tendered paynent or an
offer to pay or wwthin one year after witten demand for

paynment if no paynent or offer to pay is tendered. The court
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shal | determ ne the buyout price of the dissociated partner's
interest, any offset due under subsection (c) of this
Section, and accrued interest, and enter judgnent for any
addi ti onal paymnment or refund. |If deferred paynent is
aut hori zed wunder subsection (h), the court shall al so
determine the security for paynent and other terns of the
obligation to purchase. The court nay assess reasonable
attorney's fees and the fees and expenses of appraisers or
ot her experts for a party to the action, in anmounts the court
finds equitable, against a party that the court finds acted
arbitrarily, vexatiously, or not in good faith. The finding
may be based on the partnership's failure to tender paynent

or an offer to pay or to conply with subsection (Q).

Section 702. Dissociated partner's power to bind and
l[iability to partnership.

(a) For 2 years after a partner dissociates wthout
resulting in a dissolution and wi nding up of the partnership
busi ness, the partnership, including a surviving partnership
under Article 9 of this Act, 1is bound by an act of the
di ssoci ated partner which would have bound the partnership
under Section 301 before dissociation only if at the tine of
entering into the transaction the other party:

(1) reasonably believed t hat t he di ssoci at ed
partner was then a partner;
(2) did not have notice of the partner's

di ssoci ation; and

(3) is not deened to have had know edge under

Section 303(e) or notice under Section 704(c).

(b) A dissociated partner is liable to the partnership
for any damage caused to the partnership arising from an
obl i gation i ncurred by the dissociated partner after
di ssociation for which the partnership is Iliable under

subsection (a) of this Section
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Section 703. Dissociated partner's liability to other
per sons.

(a) A partner's di ssoci ation does not of itself
di scharge the partner's lTability for a partnership
obl i gation i ncurred before dissociation. A dissociated
partner is not liable for a partnership obligation incurred
after di ssoci ati on, except as otherwise provided in
subsection (b) of this Section

(b) A partner who dissociates wthout resulting in a
dissolution and wnding up of the partnership business is
liable as a partner to the other party in a transaction
entered into by the partnership, or a surviving partnership
under Article 9 of this Act, wthin 2 years after the
partner's dissociation, only if the partner is liable for the
obl i gation under Section 306 and at the time of entering into
the transaction the other party:

(1) reasonably bel i eved t hat the dissociated
partner was then a partner;
(2) did not have notice of t he partner's

di ssoci ation; and

(3) is not deened to have had know edge under

Section 303(e) or notice under Section 704(c).

(c) By agreenent with the partnership creditor and the
partners continuing the business, a dissociated partner may
be released fromliability for a partnership obligation

(d) A dissociated partner is released fromliability for
a partnership obligation if a partnership creditor, wth
notice of the partner's dissociation but wthout the
partner's consent, agrees to a material alteration in the

nature or tinme of paynment of a partnership obligation.

Section 704. Statenment of dissociation.
(a) A dissociated partner or the partnership my file a

statenment of dissociation stating the nanme of the partnership
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and that the partner is dissociated fromthe partnership.

(b) A statenment of dissociationis alimtation on the
authority of a dissociated partner for the purposes of
Section 303(d) and (e).

(c) For the purposes of Sections 702(a)(3) and 703(b) (3)
of this Act, a person not a partner is deenmed to have notice
of t he di ssoci ation 90 days after the statenment of

di ssociation is fil ed.

Section 705. Continued use of partnership nane. Conti nued
use of a partnership nanme, or a dissociated partner's nanme as
part thereof, by partners continuing the business does not of
itself make the dissociated partner liable for an obligation

of the partners or the partnership continuing the business.

ARTI CLE 8
W NDI NG UP PARTNERSHI P BUSI NESS

Section 801. Events causing dissolution and w nding up of
partnership business. A partnership 1is dissolved, and its
busi ness must be wound up, only upon the occurrence of any of
the foll om ng events:

(1) in a partnership at wll, the partnership's
having notice froma partner, other than a partner who is

di ssociated wunder Section 601(2) through (10), of that

partner's express will to withdraw as a partner, or on a

| ater date specified by the partner;

(2) in a partnership for a definite term or
parti cul ar undert aki ng:

(1) wthin 90 days after a partner's

di ssociation by death or otherwise under Section

601(6) through (10) or wongful dissociation under

Section 602(b), the express wll of at |east half of

the remaining partners to wwind up the partnership
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busi ness, for which purpose a partner's rightful
di ssoci ati on pursuant to Section 602(b) (2) (i)
constitutes the expression of that partner's will to
W nd up the partnership business;

(i1i) the express wll of all of the partners
to wind up the partnership business; or

(tit) the expiration of the term or t he
conpl etion of the undertaking;

(3) an event agreed to in the partnership agreenent
resulting in the winding up of the partnership business;

(4) an event that nmakes it wunlawful for all or
substantially all of the business of the partnership to
be continued, but a cure of illegality within 90 days
after notice to the partnership of the event is effective
retroactively to the date of the event for purposes of
this Section;

(5 on application by a partner, a judicial
determ nation that:

(1) the econom c purpose of the partnership is
likely to be unreasonably frustrated;

(1i) another partner has engaged in conduct
relating to the partnership business which makes it
not reasonably practicable to carry on the business
in partnership with that partner; or

(i) it IS not ot herw se reasonabl y
practicable to carry on the partnership business in
conformty with the partnership agreenent; or
(6) on application by a transferee of a partner's

transferable interest, a judicial determnation that it
is equitable to wind up the partnership business:

(1) after the expiration of the term or
conpletion of the undertaking, if the partnership
was for a definite termor particul ar undertaking at

the time of the transfer or entry of the charging
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order that gave rise to the transfer; or

(i) at any time, if the partnership was a
partnership at wll at the tine of the transfer or
entry of the charging order that gave rise to the

transf er.

Section 802. Partnership continues after dissolution.

(a) Subject to subsection (b) of +this Section, a
partnership continues after dissolution only for the purpose
of winding up its business. The partnership is term nated
when the winding up of its business is conpleted.

(b) At any tinme after the dissolution of a partnership
and before the winding up of its business is conpleted, al
of the partners, including any dissociating partner other
than a wongfully dissociating partner, may wai ve the right
to have the partnership's business wound up and t he
partnership termnated. In that event:

(1) the partnership resunes carrying on its
business as if dissolution had never occurred, and any
l[tability incurred by the partnership or a partner after
t he di ssolution and before the waiver is determned as if
di ssol uti on had never occurred; and

(2) the rights of a third party accruing under
Section 804(1) of this Act or arising out of conduct in
reliance on the dissolution before the third party knew
or received a notification of the waiver may not be

adversely affected.

Section 803. Right to wnd up partnership business.

(a) After dissolution, a partner who has not wongfully
di ssociated may participate in winding up the partnership's
busi ness, but on application of any partner, partner's |egal
representative, or transferee, the appropriate court, for

good cause shown, nay order judicial supervision of the
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wi ndi ng up.

(b) The legal representative of the last surviving
partner may wi nd up a partnership's business.

(c) A person winding up a partnership's business may
preserve the partnership business or property as a going
concern for a reasonable tine, prosecute and defend actions
and proceedi ngs, whether civil, crimnal, or admnistrative,
settle and close the partnership's business, dispose of and
transfer t he partnership's property, di schar ge t he
partnership's liabilities, distribute the assets of the
partnership pursuant to Section 807, settle disputes by

medi ati on or arbitration, and perform other necessary acts.

Section 804. Partner's power to bind partnership after
di ssol uti on. Subj ect to Section 805 of this Act, a
partnership is bound by a partner's act after dissolution
t hat :
(1) is appropriate for wnding up the partnership
busi ness; or
(2) would have bound the partnership under Section
301 before dissolution, if the other party to the

transaction did not have notice of the dissolution.

Section 805. Statenent of dissolution.

(a) After dissolution, a partner who has not wongfully
di ssociated may file a statenment of dissolution stating the
name of the partnership and that the partnership has
di ssolved and is winding up its business.

(b) A statenent of dissolution cancels a filed statenent
of partnership authority for the purposes of Section 303(d)
and is alimtation on authority for the purposes of Section
303(e).

(c) For the purposes of Sections 301 and 804, a person

not a partner is deened to have notice of the dissolution and
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the limtation on the partners' authority as a result of the
statenent of dissolution 90 days after it is filed.

(d) After filing and, if appropriate, recording a
statenent of dissolution, a dissolved partnership may file
and, if appropriate, record a statenent of partnership
authority which will operate with respect to a person not a
partner as provided in Section 303(d) and (e) in any
transaction, whether or not the transaction is appropriate

for winding up the partnership business.

Section 806. Partner's liability to other partners after
di ssol uti on.

(a) Except as otherwise provided in subsection (b) of
this Section and Section 306 of this Act, after dissolution a
partner is liable to the other partners for the partner's
share of any partnership liability incurred under Section
804.

(b) A partner who, with knowl edge of the dissolution,
incurs a partnership liability under Section 804(2) by an act
that is not appropriate for wnding up the partnership
business is liable to the partnership for any danage caused

to the partnership arising fromthe liability.

Section 807. Settlenent of accounts and contributions
anong partners.

(a) In winding up a partnership's business, the assets
of the partnership, including the contributions of the
partners required by this Section, nust be applied to
discharge its obligations to «creditors, including, to the
extent permtted by law, partners who are creditors. Any
surplus nust be applied to pay in cash the net anount
distributable to partners in accordance with their right to
di stributions under subsection (b) of this Section.

(b) Each partner is entitled to a settlenent of al
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partnership accounts upon w nding up t he partnership
business. In settling accounts anong the partners, profits
and losses that result from the [ i quidation of t he
partnership assets nust be credited and charged to the
partners' accounts. The partnership shall make a distribution
to a partner in an anount equal to any excess of the credits
over the charges in the partner's account. A partner shal
contribute to the partnership an anount equal to any excess
of the charges over the credits in the partner's account but
excluding fromthe calculation charges attributable to an
obligation for which the partner is not personally liable
under Section 306 of this Act.

(c) If a partner fails to contribute the full anount
requi red under subsection (b) of this Section, all of the
ot her partners shall contribute, in the proportions in which
those partners share partnership |osses, the additional
anobunt necessary to satisfy the partnership obligations for
whi ch they are personally |iable under Section 306. A partner
or partner's |legal representative nmay recover fromthe other
partners any contributions the partner nmakes to the extent
t he amount contributed exceeds that partner's share of the
partnership obligations for which the partner is personally
i abl e under Section 306.

(d) After the settlenent of accounts, each partner shal
contribute, in the proportion in which the partner shares
partnership | osses, t he anount necessary to satisfy
partnership obligations that were not known at the tine of
the settlenment and for which the partner is personally liable
under Section 306.

(e) The estate of a deceased partner is |iable for the
partner's obligation to contribute to the partnership.

(f) An assignee for the benefit of creditors of a
partnership or a partner, or a person appointed by a court to

represent creditors of a partnership or a partner, may
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enforce a partner's obligation to contribute to t he

part nershi p.

ARTI CLE 9
CONVERSI ONS AND MERGERS

Section 901. Definitions. In this article:

(1) "Ceneral partner" means a partner in a
partnership and a general part ner in a [imted
part nershi p.

(2) "Limted partner"” means a limted partner in a
[imted partnership.

(3) "Limted part ner shi p" means a [imted
partnership created under the Revised UniformLimted
Partnership Act, predecessor law, or conparable |aw of
anot her jurisdiction.

(4) "Partner" includes both a general partner and a

limted partner.

Section 902. Conversion of partnership to |imted
part ner shi p.

(a) A partnership may be converted to a limted
partnership pursuant to this Section.

(b) The terns and conditions of a conversion of a
partnership to a limted partnership nust be approved by al
of the partners or by a nunber or percentage specified for
conversion in the partnership agreenent.

(c) After the conversion is approved by the partners,
t he partnership shal | file a certificate of Ilimted
partnership in the jurisdiction in which t he limted
partnership is to be formed. The certificate nust include:

(1) a statement that the partnership was converted
toalimted partnership froma partnership

(2) its fornmer nane; and
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(3) a statenment of the nunber of votes cast by the
partners for and against the conversion and, if the vote
is |l ess than unani nous, the nunber or percentage required
to approve the conver si on under t he partnership
agr eenent .

(d) The conversion takes effect when the certificate of
l[imted partnership is filed or at any later date specified
in the certificate.

(e) A general partner who becones a limted partner as a
result of the conversion remains |liable as a general partner
for an obligation incurred by the partnership before the

conversion takes effect. If the other party to a transaction

with the limted partnership reasonably bel i eves when
entering the transaction that the Ilimted partner is a
general partner, the limted partner is Iliable for an

obligation incurred by the limted partnership within 90 days
after the conversion takes effect. The I|imted partner's
lTability for al | ot her obligations of the Ilimted
partnership incurred after the conversion takes effect 1is
that of a limted partner as provided in the Revised Uniform

Limted Partnership Act.

Section 903. Conversion of Ilimted partnership to
part nershi p.

(a) A Ilimted partnership may be converted to a
partnership pursuant to this Section.

(b) Notwi thstanding a provision to the contrary in a
[imted partnership agreenent, the terns and conditions of a
conversion of a limted partnership to a partnership nmust be
approved by all of the partners.

(c) After the conversion is approved by the partners,
the limted partnership shall cancel its certificate of
[imted partnership.

(d) The conversion takes effect when the certificate of
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l[imted partnership is cancel ed.

(e) Alimted partner who becones a general partner as a
result of the conversion remains liable only as a Ilimted
partner for an obligation incurred by the limted partnership
before the conversion takes effect. Except as otherw se
provided in Section 306, the partner is |iable as a general
partner for an obligation of the partnership incurred after

t he conversion takes effect.

Section 904. Effect of conversion; entity unchanged.

(a) A partnership or limted partnership that has been
converted pursuant to this article is for all purposes the
sane entity that existed before the conversion.

(b) When a conversion takes effect:

(1) all property owned by t he converting
partnership or limted partnership remains vested in the
converted entity;

(2) all obligations of the converting partnership
or limted partnership continue as obligations of the
converted entity; and

(3) an action or proceeding pending against the
converting partnership or Ilimted partnership may be

continued as if the conversion had not occurred.

Section 905. Merger of partnerships.

(a) Pursuant to a plan of nmerger approved as provided in
subsection (c) of this Section, a partnership may be nerged
with one or nore partnerships or limted partnerships.

(b) The plan of nmerger nust set forth:

(1) the name of each partnership or I|imted
partnership that is a party to the nerger;

(2) the name of the surviving entity into which the
ot her partnerships or limted partnerships wll nerge;

(3) whether the surviving entity is a partnership
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or alimted partnership and the status of each partner;

(4) the terns and conditions of the nerger;

(5) the manner and basis of converting the
interests of each party to the nerger into interests or
obligations of the surviving entity, or into noney or
ot her property in whole or part; and

(6) the street address of the surviving entity's
chi ef executive office.

(c) The plan of nmerger nust be approved:

(1) in the case of a partnership that is a party to
the nmerger, by all of the partners, or a nunber or
percentage specified for nerger in the partnership
agreenent; and

(2) in the case of a limted partnership that is a
party to the merger, by the vote required for approval of
a nmerger by the law of the State or foreign jurisdiction
in which the limted partnership is organized and, in the
absence of such a specifically applicable law, by all of
the partners, notw thstanding a provision to the contrary
in the partnership agreenent.

(d) After a plan of nmerger is approved and before the

merger takes effect, the plan nay be anended or abandoned as

provided in the plan.

(e) The merger takes effect on the later of:

(1) the approval of the plan of nerger by al
parties to the nmerger, as provided in subsection (c);

(2) the filing of all docunents required by law to
be filed as a condition to the effectiveness of the
merger; or

(3) any effective date specified in the plan of

mer ger .

Section 906. Effect of nerger.

(a) When a nerger takes effect:
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(1) the separate existence of every partnership or
limted partnership that is a party to the nerger, other
than the surviving entity, ceases;

(2) all property owned by each of the nmerged
partnerships or |imted partnerships vests in t he
surviving entity;

(3) all obligations of every partnership or limted
partnership that is a party to the nerger becone the
obligations of the surviving entity; and

(4) an action or proceeding pending against a
partnership or limted partnership that is a party to the
merger may be continued as if the nmerger had not
occurred, or the surviving entity nmay be substituted as a
party to the action or proceeding.

(b) The Secretary of State of this State is the agent
for service of process in an action or proceedi ng against a
surviving foreign partnership or limted partnership to
enforce an obligation of a donestic partnership or Ilimted
partnership that is a party to a nmerger. The surviving entity
shall pronptly notify the Secretary of State of the mailing
address of its chief executive office and of any change of
address. Upon receipt of process, the Secretary of State
shall mail a copy of the process to the surviving foreign
partnership or limted partnership.

(c) A partner of the surviving partnership or limted
partnership is liable for:

(1) all obligations of a party to the nerger for
which the partner was personally liable before the
ner ger ;

(2) all other obligations of the surviving entity
incurred before the nmerger by a party to the nerger, but
those obligations may be satisfied only out of property
of the entity; and

(3) except as otherw se provided in Section 306 of
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this Act, all obligations of the surviving entity

incurred after the nerger takes effect, but t hose

obligations may be satisfied only out of property of the
entity if the partner is alimted partner.

(d) If the obligations incurred before the nerger by a
party to the nerger are not satisfied out of the property of
the surviving partnership or limted partnership, the general
partners of that party imediately before the effective date
of the merger shall contribute the amunt necessary to
satisfy that party's obligations to the surviving entity, in
the nmanner provided in Section 807 or in the Limted
Partnership Act of the jurisdiction in which the party was
formed, as the case nay be, as if +the nmerged party were
di ssol ved.

(e) A partner of a party to a nerger who does not becone
a partner of the surviving partnership or Iimted partnership
is dissociated fromthe entity, of which that partner was a
partner, as of the date the nerger takes effect. The
surviving entity shall cause the partner's interest in the
entity to be purchased under Section 701 of this Act or
anot her statute specifically applicable to that partner's
interest with respect to a nerger. The surviving entity is
bound under Section 702 by an act of a general partner
di ssoci ated wunder this subsection, and the partner is |liable
under Section 703 for transactions entered into by the

surviving entity after the nerger takes effect.

Section 907. Statenent of nmerger.

(a) After a merger, the surviving partnership or limted
partnership may file a statenent that one or nore
partnerships or limted partnerships have nmerged into the
surviving entity.

(b) A statenent of nerger nust contain:

(1) the name of each partnership or I|imted
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partnership that is a party to the nerger;

(2) the name of the surviving entity into which the
ot her partnerships or limted partnershi ps were nerged,

(3) the street address of the surviving entity's
chief executive office and of an office in this State, if
any; and

(4) whether the surviving entity is a partnership
or alimted partnership.

(c) Except as otherw se provided in subsection (d) of
this Section, for the purposes of Section 302, property of
the surviving partnership or limted partnership which before
the nerger was held in the nane of another party to the
merger s property held in the name of the surviving entity
upon filing a statenent of nerger.

(d) For the purposes of Section 302, real property of
the surviving partnership or limted partnership which before
the merger was held in the nane of another party to the
merger is property held in the name of the surviving entity
upon recording a certified copy of the statenent of nerger in
the office for recording transfers of that real property.

(e) A filed and, if appropriate, recorded statenment of
merger, executed and declared to be accurate pursuant to
Section 105(c), stating the nane of a partnership or limted
partnership that is a party to the nerger in whose nane
property was held before the nerger and the nane of the
surviving entity, but not <containing all of the other
information required by subsection (b) of this Section,
oper at es W th respect to the partnerships or Ilimted
partnerships nanmed to the extent provided in subsections (c)

and (d).

Section 908. Merger of partnership and limted liability

conpany.

(a) Under a plan of merger approved under subsection (c)
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of this Section, any one or nore partnerships of this State
may nmerge with or into one or nore limted liability
conpanies of this State, any other state or states of the
United States, or the District of Colunmbia, if the laws of
the other state or states or the District of Colunbia permt
the nerger. The partnership or partnerships and the |imted
l[tability company or conpanies may nerge Wwth or into a
partnership, which may be any one of these partnerships, or
they may nmerge wth or intoalimted liability conpany,
whi ch may be any one of these limted liability conpanies,
which shall be a partnership or limted liability conpany of
this State, any other state of the United States, or the
District of Colunbia, which permts the nerger.

(b) A plan of nerger mnust set forth all of the
fol | ow ng:

(1) The name of each entity that is a party to the
nmer ger .

(2) The name of the surviving entity into which the
other entities wll nerge.

(3) The type of organization of the surviving
entity.

(4) The terns and conditions of the nerger.

(5) The manner and basis for converting the
interests of each party to the nerger into interests,
obligations, or other securities of the surviving entity,
or into noney or other property in whole or in part.

(6) The street address of the surviving entity's
princi pal place of business.

(c) The plan of nmerger required by subsection (b) of
this Section nust be approved by each party to the nerger in
accordance wth all of the foll ow ng:

(1) In the case of a partnership, by all of the
partners or by the nunber or percentage of the partners

required to approve a nerger specified in the partnership
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agr eenent .

(2) Inthe case of alimted liability conpany, by
all nmenbers or by the nunber or percentage of nenbers
required to approve a nerger specified in the operating
agr eenent .

(d) After a plan of nerger is approved and before the
merger takes effect, the plan may be anmended or abandoned as
provided in the plan of nerger.

(e) After approval of the plan of nerger under this
Section, unless the nerger is abandoned under subsection (d)
of this Section, a statenent of nerger nust be signed on
behal f of each party to the nerger and delivered to the
Secretary of State of this State for filing. The statenent of
merger nust set forth all of the foll ow ng:

(1) The name and, in the case of a limted
l[iability partnership, jurisdiction of each partnership
and the nanme and jurisdiction of organization of each
l[imted liability conpany that is a party to the nerger.

(2) That a plan of nerger has been approved and
signed by each partnership and each limted liability
conpany that is a party to the nerger

(3) The nanme and addr ess of t he survi vi ng
partnership or surviving limted liability conpany.

(4) The effective date of the nerger.

(5 If a party tothe nerger is a foreign limted
l[iability company or a foreign l[imted lTability
partnership, the jurisdiction and date of the filing of
its articles of or gani zati on or st at enment of
qualification, as the case nay be, and the date when its
application for authority was filed with the Secretary of
State of this State or, if an application has not been
filed, a statenent to that effect.

(6) |If the surviving entity is not a partnership or

limted liability conpany organized under the |aws of
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this State, an agreenent that the surviving entity may be
served with process in this State and is subject to
ltability in any action or proceeding for the enforcenent
of any Iliability or obligation of any partnership or
l[imted liability conpany which is a party to the nerger
or which was previously subject to suit in this State,
and for the enforcenent, as provided in this Act, of the
right of partners of any partnership or nmenbers of any
l[imted liability conpany to receive paynent for their
interests in the partnership or Ilimted liability
conpany, as the case my be, against the surviving
entity.

(f) If aforeignlimted liability conmpany or a foreign
[imted liability partnership is the surviving entity of a
merger, it may not do business in this State until an
application for that authority is filed wwth the Secretary of
State.

(g) The surviving partnership or other entity shal
furnish a copy of the plan of nerger, on request, and w thout
cost, to any person holding an interest in an entity that is
to merge.

(h) To the extent that the statenment of nerger is
inconsistent with the articles of organization of alimted
l[itability conpany or the statenment of qualification of a
limted liability partnership, the statenent of nerger shal
operate as an anendnent to the articles of organization or
statenment of qualification, as the case may be.

(1) The nmerger is effective upon the filing of the
statenent of nmerger with the Secretary of State of this
State, or on a later date as specified in the statenent of
merger not later than 30 days subsequent to the filing of the
statenent of merger under subsection (e) of this Section.

(j) When any nerger becones effective under this

Secti on:
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(1) the separate existence of each partnership and
each imted liability conpany that is a party to the
merger, other than the surviving entity, term nates;

(2) all property owned by each partnership and each
l[imted liability conpany that is a party to the nerger
vests in the surviving entity;

(3) all debts, liabilities, and other obligations
of each partnership and each limted liability conpany
that is a party to the nerger becone the obligations of
the surviving entity;

(4) an action or proceeding by or against a
partnership or limted liability conpany that is a party
to the nmerger may be continued as if the nerger had not
occurred or the surviving entity may be substituted as a
party to the action or proceeding; and

(5) except as prohibited by other law, all the
rights, privileges, immnities, powers, and purposes of
each partnership and limted liability conpany that is a
party to the nerger vest in the surviving entity.

(k) The Secretary of State of this State is an agent for
service of process in an action or proceedi ng agai nst any
surviving foreign entity to enforce an obligation of any
party to a nerger if the surviving foreign entity fails to
appoint or maintain an agent designated for service of
process in this State or the agent for service of process
cannot with reasonable diligence be found at the designated
office. Service is effected under this subsection (k) at the
earliest of:

(1) the date the surviving entity receives the
process notice or demand;

(2) the date shown on the return receipt, if signed
on behalf of the surviving entity; or

(3) 5 days after its deposit inthe mail, if mailed

post paid and correctly addressed.
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(I') Service wunder subsection (k) of this Section shal
be made by the person instituting the action by doing all of
the foll ow ng:

(1) Serving on the Secretary of State of this
State, or on any enployee having responsibility for
admnistering this Act 1in his or her office, a copy of
the process, notice, or demand, together with any papers
required by law to be delivered in connection with
service and paying the fee prescribed by Section 108 of
this Act.

(2) Transmtting notice of the service on the
Secretary of State of this State and a copy of the
process, notice, or demand and acconpanyi ng papers to the
surviving entity being served, by registered or certified
mail at the address set forth in the statenent of nerger.

(3) Attaching an affidavit of conpliance with this
Section, in substantially the formthat the Secretary of
State of this State may by rule prescribe, to the
process, notice, or denmand.

(m Nothing contained in this Section shall limt or
affect the right to serve any process, notice, or demand
required or permtted by law to be served upon a partnership
in any other manner now or hereafter permtted by |aw

(n) The Secretary of State of this State shall keep, for
a period of 5 years fromthe date of service, a record of al
processes, notices, and demands served upon himor her under
this Section and shall record the tine of the service and the
person's action with reference to the service.

(o) Except as provided by agreenent with a person to
whom a partner of a partnership is obligated, a nerger of a
partnership that has becone effective shall not affect any
obligation or liability existing at the time of the nerger of

a partner of a partnership that is nmerging.
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Section 909. Approval of conversion into a limted
l[iability conpany. A partnership may convert into a limted
ltability conmpany organized, fornmed, or created under the
laws of this State, upon approval of the conversion in
accordance wth this Section. The terns and conditions of a
conversion of a partnership toa limted liability conpany
must be approved by all of the partners or by a nunber or
percentage of the partners required for conversion in the
partnership agreenent.

After a conversion is approved, the partnership shal
file articles of organization in the Ofice of the Secretary
of State in accordance with subsection (d) of Section 37-10

of the Limted Liability Conpany Act.

Section 910. Nonexclusive. This Article is not exclusive.
Partnerships or limted partnerships may be converted or

merged in any other manner provided by |aw.

ARTI CLE 10
LI M TED LI ABI LI TY PARTNERSHI P

Section 1001. Statenent of qualification.

(a) A partnership may beconme a limted liability
partnership pursuant to this Section.

(b) The ternms and conditions on which a partnership
becomes a limted liability partnership nust be approved by
the vote necessary to anmend the partnership agreenent except,
in the case of a partnership agreenent that expressly
considers obligations to contribute to the partnership, the
vote necessary to anmend those provisions.

(c) After the approval required by subsection (b) of
this Section, a partnership may become a I|limted liability
partnership by filing a statenent of qualification with the

Secretary of State. The statenent nust contain:
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(1) the name of the partnership;

(2) the street address of the partnership's chief
executive office and, if different, the street address of
an office in this State, if any;

(3) the name and street addr ess of t he
partnership's agent for service of process;

(4) the nunber of partners;

(5 a brief statenment of the business in which the
part nershi p engages;

(6) a statement that the partnership applies for
qualification as a limted liability partnership; and

(7) a deferred effective date, if any, of an
application for st at us as a limted liability
part nershi p.

(d) The agent of a limted liability partnership for
service of process nust be an individual who is a resident of
this State or other person authorized to do business in this
St at e.

(e) The status of a partnership as a limted liability
partnership is effective on the later of the filing of the
statenent or a date specified in the statenment and the
receipt by the Secretary of State of the required fee. The
status remains effective for one year after the date a
statenent of qualification is filed, regardl ess of changes in
the partnership, unless the partnership voluntarily w thdraws
by filing a statenent of wthdrawal, in which event the
status of the partnership as alimted liability partnership
shall termnate on the date such statenent is filed or, if
| ater, a date specified on the statenent.

(f) The status of a partnership as a limted Iliability
partnership and the liability of its partners is not affected
by errors or later changes in the information required to be
contained in the statenent of qualification under subsection

(c) of this Section.
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(g0 The filing of a st at ement of qualification
establishes that a partnership has satisfied all conditions
precedent to the qualification of the partnership as a
limted liability partnership.

(h) An anendnent or cancellation of a statenent of
qualification is effective when it is filed or on a deferred
effective date specified in the anendnent or cancell ation.

(1) The Secretary of State shall register as a limted
l[tability partnership any partnership t hat submts a
conpl eted application with the required fee.

(j) The Secretary of State shall provide statements for
registration application, renewal of regi stration and

voluntary cancel |l ati on

Section 1002. Nanme. The nanme of alimted liability
partnership must end wth "Registered Limted Liability
Partnership", "Limted Liability Partnership", "RL.L.P.",
"L.L.P.", "RLLP", or "LLP".

Section 1003. Renewal statenents.

(a) A limted liability partnership, and a foreign
l[imted liability partnership authorized to transact business
in this State, shall file a renewal statenent in the Ofice
of the Secretary of State which contains:

(1) the name of the partnership;

(2) the street address of the partnership's chief
executive office and, if different, the street address of
an office in this State, if any;

(3) the name and street addr ess of t he
partnership's agent for service of process;

(4) if the partnership is a donestic [imted
l[iability partnership, the nunber of partners;

(5) a brief statenment of the business in which the

part nershi p engages; and
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(6) if the partnership is a foreign limted
liability partnership, a current certificate of status in
good st andi ng as a registered limted liability
partnership under the laws of that state or jurisdiction
(b) Qualification as a limted liability partnership,
whet her pursuant to an original statenent or a renewal
statenent, is renewed if, during the 60 day period preceding
the date the initial statenent or renewal statenment otherw se
woul d have expired, the partnership files with the Secretary
of State a renewal statenent. A renewal statenent expires one
year after the date an original statenent would have expired
if the last renewal of the statenent had not occurred.

(c) The Secretary of State shall renew the registration
of any limted liability partnership of any partnership that

submts a renewal statenent with the required fee.

ARTI CLE 11
FOREI GN LI M TED LI ABI LI TY PARTNERSHI P

Section 1101. Law governing foreign limted liability
part ner shi p.

(a) The law under which a foreign limted Iliability
partnership is fornmed governs relations anong the partners
and between the partners and the partnership and t he
l[iability of partners for obligations of the partnership.

(b) A foreign limted liability partnership may not be
denied a statenent of foreign qualification by reason of any
difference between the |aw under which the partnership was
formed and the aw of this State.

(c) A statement of foreign qualification does not
authorize a foreign limted liability partnership to engage
in any business or exercise any power that a partnership my
not engage in or exercise in this State as a limted

[iability partnership.
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Section 1102. Statenent of foreign qualification.

(a) Before transacting or cont i nui ng to t ransact
busi ness in this State, a foreign limted Iliability
partnership nust file a statenment of qualification or a
renewal statenment under Section 1001; provided, however, that
t he statenent nust contain:

(1) the nanme of the foreign limted liability
partnership which satisfies the requirenents of the state
or other jurisdiction under whose lawit is fornmed and
ends with "Registered Limted Liability Partnership",
"Limted Liability Partnership", "R L.L.P.", "L.L.P."
"RLLP", or "LLP";

(2) the street address of the partnership's chief
executive office and, if different, the street address of
an office of the partnership in this State, if any;

(3) the name and street addr ess of t he
partnership's agent for service of process;

(4) a brief statenment of the business in which the
part nershi p engages;

(5) a deferred effective date, if any; and

(6) a docunment or docunents sufficient under the
|aws of the state or jurisdictionin which the limted
liability partnership is organized to constitute official
certification of <current status in good standing as a
registered limted liability partnership under the |aws
of that state or jurisdiction.

(b) A foreign partnership may not use an assuned or
fictitious name in the conduct of its busi ness to
intentionally msrepresent the geographic origin or |ocation
of the partnership. This subsection (b) does not apply to any
foreign limted liability partnership that has gross annual
revenues in excess of $100, 000, 000.

(c) A person shall not advertise or cause to be listed

in a tel ephone directory an assunmed or fictitious business
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name that intentionally m srepresents where the business is
actually located or operating or falsely states that the
business is located or operating in the area covered by the
t el ephone directory. This subsection (c) does not apply to a
t el ephone service provider or to the publisher or distributor
of a telephone service directory, wunless the conduct
prescribed in this subsection (c) is on behalf of that
t el ephone service provider or that publisher or distributor.
This subsection (c) does not apply to any foreign limted
l[tability partnership that has gross annual revenues in
excess of $100, 000, 000.

(dy A foreign limted l[Tability partnership t hat
violates this Sectionis guilty of a petty offense and nust
be fined not less than $501 and not nore than $1,000. A
foreign limted liability partnership is guilty of an
additional offense for each additional day in violation of
this Section.

(e) The agent of a foreign limted liability partnership
for service of process mnmust be an individual who is a
resident of this State or other person authorized to do
business in this State.

(f) The status of a partnership as a foreign limted
ltability partnership is effective on the later of the filing
of the statenent of foreign qualification or a date specified
in the statenent. The status renains effective, regardl ess of
changes in t he partnership, unl ess t he partnership
voluntarily wthdraws by filing a statenent of wthdrawal, in
which event the status of the partnership as a foreign
limted liability partnership shall termnate on the date
such statenent is filed or, if later, a date specified on the
st at enent .

(g0 An anendnent or cancellation of a statenent of
foreign qualification is effective when it is filed or on a

deferred effective date specified in the anendnent or
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cancel | ation.

(h) The Secretary of State shall register as a limted
lTability partnership any foreign [imted lTability
partnership that submts a conpleted application with the

required fee.

Section 1103. Effect of failure to qualify.

(a) Aforeignlimted liability partnership transacting
business in this State my not namintain an action or
proceeding in this State unless it has in effect a statenent
of foreign qualification

(b) The failure of a foreign [imted lTability
partnership to have in effect a statement of foreign
qualification does not inpair the validity of a contract or
act of the foreign limted liability partnership or preclude
it fromdefending an action or proceeding in this State.

(c) Alimtation on personal liability of a partner is
not waived solely by transacting business in this State
w thout a statenent of foreign qualification.

(d) If aforeignlimted liability partnership transacts
business in this State wthout a statement of foreign
qualification, the Secretary of State is its agent for
service of process with respect to a right of action arising

out of the transaction of business in this State.

Section 1104. Activities not constituting transacting
busi ness.

(a) Activities of a foreign l[imted lTability
partnership which do not constitute transacting business for
t he purpose of this Article include:

(1) nmaintaining, defending, or settling an action
or proceedi ng;
(2) holding nmeetings of its partners or carrying on

any other activity concerning its internal affairs;


SOLIMAR DFAULT BILLS NONE


SB2049 Engrossed - 60- LRB9216008DJgc

© 00 N o o b~ w N Pk

W ORN NN RN NN NNDNNR P P B R P R R R
O © W ~N o O bh W N P O © 0 N O O » W N B O

31
32
33

(3) maintaining bank accounts;
(4) mintaining offices or agenci es for t he
transfer, exchange, and registration of the partnership's
own securities or maintaining trustees or depositories
with respect to those securities;
(5) selling through independent contractors;
(6) soliciting or obtaining orders, whether by mail
or through enployees or agents or otherwise, if the
orders require acceptance outside this State before they
becone contracts;
(7) creating or acquiring indebtedness, wth or
wi t hout a nortgage, or other security interest in
property;
(8) <collecting debts or foreclosing nortgages or
other security interests in property securing the debts,
and holding, protecting, and maintaining property so
acqui r ed;
(9) conducting an isolated transaction that 1is
conpleted within 30 days and is not one in the course of
simlar transactions; and
(10) transacting business in interstate comerce.
(b) For purposes of this Article, the ownership in this
State of incone-producing real property or tangible personal
property, other than property excluded under subsection (a)
of this Section, <constitutes transacting business in this
St at e.

(c) This Section does not apply in determning the
contacts or activities that my subject a foreign limted
l[tability partnership to service of process, taxation, or

regul ati on under any other |law of this State.

Section 1105. Action by Attorney General. The Attorney
General may maintain an action to restrain a foreign limted

l[tability partnership fromtransacting business in this State
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in violation of this Article.

ARTI CLE 12
M SCELLANEQUS PROVI SI ONS

Section 1201. Uniformty of application and construction.
This Act shall be applied and construed to effectuate its
general purpose to nake uniformthe law with respect to the

subject of this Act anbng States enacting it.

Section 1202. Short title. (See Section 100 for short

title.)

Section 1203. Severability clause. If any provision of
this Act or its application to any person or circunstance is
held invalid, the invalidity does not affect other provisions
or applications of this Act which can be given effect w thout
the invalid provision or application, and to this end the

provi sions of this Act are severable.

Section 1204. Effective date. (See Section 1299 for

effective date.)

Section 1205. Repealer. (See Section 1290 for repeals.)

Section 1206. Applicability.
(a) Before January 1, 2008, this Act governs only a
partnership forned:

(1) on or after January 1, 2003, except a
partnership that is continuing the business of a
di ssol ved partnership under Section 33 of the superseded
Uni form Partnership Act; and

(2) before January 1, 2003, that el ect s, as

provided by subsection (c) of +this Section, to be
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governed by this Act.

(b) On and after January 1, 2008, this Act governs al
par t ner shi ps.

(c) Before January 1, 2008, a partnership voluntarily
may elect, in the manner provided in its partnership
agreenent or by law for anending the partnership agreenent,
to be governed by this Act. The provisions of this Act
relating to the liability of the partnership's partners to
third parties apply tolimt those partners' liability to a
third party who had done business with the partnership within
one year before the partnership's election to be governed by
this Act only if the third party knows or has received a
notification of the partnership's election to be governed by

this Act.

Section 1207. Savings clause. This Act does not affect an
action or proceeding commenced or right accrued before this

Act takes effect.

Section 1290. The Uniform Partnership Act is anended by

adding Part VII as foll ows:

(805 I'LCS 205/ Part VII headi ng new)
PART VII1. APPLI CABILITY; REPEAL

(805 I LCS 205/90 new)
Sec. 90. Applicability of Act.

(a) Except as provided in subsection (b), this Act

governs a partnership forned before January 1, 2003. Thi s

Act governs a partnership forned after Decenber 31, 2002 and

before January 1, 2008 only if that partnership is continuing

t he business of a dissolved partnershi p under Section 33. A

partnership my not be forned under this Act on or after

January 1, 2003 unless it is continuing the business of a
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di ssol ved partnershi p under Section 33.

(b) A partnership forned before January 1, 2003 nmay

voluntarily elect to be governed, before January 1, 2008, by

the Uniform Partnership Act (1997) as provided in Section

1206 of that Act.

(805 |1 LCS 205/ 95 new)

Sec. 95. Repeal. This Act is repealed on January 1,

Section 1295. The Revised UniformLimted Partnership
Act is amended by changi ng Sections 201 and 1204 and adding

Section 805 as foll ows:

(805 ILCS 210/201) (from Ch. 106 1/2, par. 152-1)

Sec. 201. Certificate of Limted Partnership.

(a) In or der to form a l|imted partnership, a
certificate of limted partnership nust be executed and filed
in the office of the Secretary of State in Springfield or
Chi cago. Certificates my be filed in such additional
offices as the Secretary of State may designate. The
certificate shall set forth

(1) the name of the limted partnership;

(2) the purposes for which the partnership is
formed, which may be stated to be, or to include, the
transaction of any or all lawful businesses for which
[imted partnerships may be forned under this Act;

(3) the address of the office at which the records
required to be maintained by Section 104 are kept and the
name of its registered agent and the address of its
registered office required to be maintained by Section
103;

(4) the name and busi ness address of each general

part ner;
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(5) the latest date, if any, upon which the limted
partnership is to dissol ve;
(6) any other matters the partners determne to

i nclude therein; and

(7) any other information the Secretary of State
shall by rule deem necessary to adm nister this Act.

(b) A limted partnershipis formed at the tinme of the
filing of the certificate of |I|imted partnership in the
office of the Secretary of State or at any later tine, not
nmore than 60 days subsequent to the filing of the certificate
of limted partnership, specified in the certificate of
l[imted partnership if, in either case, there has been
substantial conpliance with the requirenents of this Section.

(c) Alinmted partnership may be forned by converting a

partnership to alimted partnership as provided in Section

902 of the Uniform Partnership Act (1997).

(Source: P.A 92-33, eff. 7-1-01.)

(805 I LCS 210/ 805 new)

Sec. 805. Conversion to part nership. A limted

partnership may be converted to a partnership as provided in

Section 903 of the Uniform Partnership Act (1997).

(805 ILCS 210/1204) (from Ch. 106 1/2, par. 162-4)
Sec. 1204. Rules for Cases Not Provided for in this Act.

Bef ore January 1, 2008, in any case not provided for in this

Act the provisions of the Uniform Partnership Act govern if

that Act is otherwi se applicable as provided in Section 90 of

that Act. After Decenber 31, 2002, in any case not provided

for in this Act, the provisions of the Uniform Partnership

Act (1997) qovern if that Act is otherwise applicable as

provided in Section 1206 of that Act.

(Source: P.A 84-1412.)
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1 Section 1299. Effective date. This Act takes effect on

2 January 1, 2003.


SOLIMAR DFAULT BILLS NONE


